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10/23/2015

U8, DEPARTMENT OF COMMERGE

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

United States Patant snd Trademark Office

Ta the director of the U. S Patent and Trade
1. Name of conveying party

Bell and Howell. LLG

[ Individusl(s)

[IGenerat Partnership
ClCorporation-State

EOther: limited liahity company
Citizenship (see guidelines) Delaware

Execution Date(s) Septarnber 30,2018

Additional names of conveying parties attached? [Jves %] No

Clagsaciation
(Limited Partnership

3. Natura of conveyance:

[ Assignment J Merger
Security Agreement {1 Change of Name
{7 Other

mark Office: Pleasa record the aftached documents or the new addrese(es) below.
(les)fbxecution Date(s): & Name and address of raceiving party

{ies)
7 vag
Additienal names, addresses, or citizenship altachad?
No
Name: Bank of America, N.A.
internal
Address:

Street Address: One Bryant Park
City: New York

State:New York
Country:USaA Zip: 10038

X Association Citizenship USA

U] General Partnership Citizenship
[ Limited Parinership Citizenship
[ Corporation Citizenship

] Other [ Cttizenship

i assignee is not domiciled In the United States, a domestic
representative designation is attached. [Jves [ No
{Designations must be a separate document from sssignment)

4. Application number(s] or registration numbers) and identi
A. Trademark Application No.(s) SEE SCHEDULE A ANNEXED
HERETO

fication or description of the Trademark,

B. Tradlemark Registration No.(s) SEE SCHEDULE A ANNEXED
HERETO

Name: Susan O'Brien

_________ | Additlanal shestis) attachad? Yes | INo
C. dentification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown)
SEE SCHEDULE A ANNEXED HERETO
5. Name address of party to whom correspandence 6. Total number of applications and
concerning document should be mailed: registrations involved:

Internal Address: CT Lien Solytions
Slreet Address: 187 Wolf Road, Suite 101

Total fa
&b&ﬁahoﬁzed to be charged by credit card

(37 CFR 2.6(0){B) & 3.41) $1,065.00

{0 Authorized to be charged 1o deposit account

City: Albany
State: NY Zip: 12205

Phone Number: 800-342-3675
Fax Number; 800-862.7048
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a. Cradi Catd

[ Bnciosed
Last 4 Numbers %

8. Payment Information:
Expiration Date | [ l“:f-
b. Ceposkt Account Number

«;7 Authorized User Name:
Email Address; ¢lg-ud at
o
o et e, e o s ey -
o Sgnatures____ [ T A e LOSRY S Hret
Signature < Date
Tatal number of pages Including cover
Michael G _Reaina shaet, attachments, and document. (2§
Name of Persan Sinning
Deuments hs ba recor

Mait Stog Assignment Recordation Services, Dirastor of

700518196

Yad (nclutting cover sheel) should Be faxed i

{703) 308-6965, or ravled fo,

fha UBPTO, PO Box 1480, Alexandfia, VA 22313.1450
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SCHEDULE A
TO
RECORDATION FORM COVER SHELT

TRADEMARKS ONLY

Umted> States
United States
United States
United States
United States
United States
United States
United States
Unlted States
United States
United States
United States
United States
United States
United States
Unitad States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States

37940021

BH 6000

BH 1000

BH 3500
DEMANDWORKS
MAXISQORT

POSTAL TECHNOLOGIES, INC.
MAILSTREAM INVELOPER
MATCHMAKER
MAILMOBILE
BELL+HOWELL (AND DESIGN)
PINNACLE

ERQUTE

FLEXISORT

MMT SABRE

CRITERION

INTELLACTR
INTELLASERT

BELL + HOWELL LOGO (AND DESIGN)
JETSTAR

AlM

PHILLIPSBURG

ENDURO

TURBD

BIPS

BOWE ONE

WAYMARK

COMBO

JETVISION

CRITERION APEX
NETSQRT

PROSERV

PTI

PUREVISION

75/134469

76/205224
76/257225
767361352
744491187
74/508982
77/810947
73/020,524
73/266,237
747145 608
75/659,381
75/652,970
76/276,321
75/882,896
75/848,212
76/276,357
75/459,622
76/002,745
76/276,356
74/506,953
72/149,912
76/558,645
76/624,213
76/621,026
78/666,119
78/711,578
77/017,907
77/527,957
77/650,386
77/451,658
77/607,560
74/508,813
78/122,692

4/28/1997

2057384
9/6/2005 2992762
9/6/2005 2992772
8/29/2006 3136128
6/27/1995 1901548
3/28/1995 1886778
10/19/2010 3865547
12/8/1975 1026554
11/24/1981 1,179,022
2/23/1993 1,753,473
6/22/2004 2,856,145
8/16/2005 2,986,577
1/7/2003 2,671,377
1/1742006 3,046,484
6/18/2002 2,583,054
1/28/2003 2,681,788
11/7/2000 2,402,463
9/12/2006 3,142,445
8/5/2003 2,748,175
2/21/1885 1,879,525
3/24/19648 0,767,086
1/31/2008 3,055,957
1/10/2006 3,039,719
1/17/2006 3,004,006
412942008 3,420,018
10/23/2007 3,320,432
8/18/2008 3,489,252
3/3/2009 3,583,010
7/13/2010 3,819,256
8/11/2009 3,667 500
12/1/2008 3,718,784
9/5/1995 1,916,102
8/30/2003 2,770,371
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United States INVELOPER 85/113,850 9/20/2014 4,029,812

United States DIGITAL CQ-MINGLE (Supplemental 85/222,822 7/31/2012 4,184,458
Register)
United States BELL + HOWELL {NEW LOGO DESIGN) 85/329,511 $/11/2012 4,207,156
United States SPRINTER 8§5/612,377 6/11/2013 4,351,409
United States ASCENDER 85/612,459 2/26/2013 4,286,538
United States FORERLINNER B85/612,453 2/15/2013 4,293,467
United States PRODUCER 85/612,450 3/4/2014 4,491,748
United States TRANSFORMER 75/582,365 8/15/2000 2,376,735
United States WINSORT 75/092,964 2/24/1998 2,139,583
3794032,1
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[Fxecution Version)

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “ip Security Agreement”}, dated
as of September 30, 2015, is made by BELL AND HOWELL, LLC, 3 limited liability company arganized

under the laws of the State of Delaware (“Grantor"), in faver of BANK OF AMERICA, N.A.
{“Grantee”),

WHEREAS, pursuant to that certain Loan and Security Agreemant, dated on or about the
date hereof, between Grantor, as the borrower thereunder, Bell and Howell Canada Ltd, a5 3
guarantor thereunder, and Grantee, g5 the lender thereunder (including all annexes, exhibits and
schedules thereto, and as amended, amended and restated, supplemented or otherwise modified,
tenewed or replaced from time to time, the “Loan Agreement”), the Grantee has extended and
may extend certain loans and other financial accommodations to, or far the henefit of, the Grantor
pursuant to the terms of the Loan Agreement and various documents, instruments, guaranties and
agreements delivered contemporaneously in connectian therewith {all of the foregoing, together
with this IP Security Agreement and the Loan Agreement, as the same may naw exist or may
hereafter be amended, modified, restated, renewed, extended or supplemented, are coftectively
referred to herein as the "Loan Documents"); and

WHEREAS, as security for Grantor's obligations arising under the Loan Documents, Grantor
has granted to Grantee a sgeurity imerest in, among other property, the intellectual property of
Grantor, all as more fully set forth in the Loan Agreement; and

WHEREAS, Grantor has agreed to execute and deliver this P Security Agreement for
recording with national, federal and state government autharities, including, but not limited to, the
United States Patent and Trademark Office (“USPTO"), the United States Copyright Office {"US$
Copyright Office”) and the Canadian Inteflectyal Property Office (“CIr0”),

NOW THEREFORE, for gnod and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Grantor agrees with the Grantee as follows:

1 Defined Terms. Alf initially capitalized terms used but not otherwise defined herein
have the meanings given to them in the Loan Agreemeant,

2, Grant_of Security. Grantor hereby pledpes and gramts 1o the Grantee a sacurity
interest in and to all of the right, title and interest of Grantor in, to and under the Intellectyal
Property of Grantor, including, without limitation, all of the following, wherever Iocated, ang
whether now existing or hereafter arising or acquived from time to time {each of the assets,

interests and rights described in this Section 2, together with the Intellectual Property, is collectively
referred to as the “Ip Collataral”);

{a) the trademarks and tragemark applications set forth on Schedule 1 hereto
and all renewals and extensions thereof and amendments thereto and the goadwill associated

therewith and with Grantor's business symbolized by the faregoing or connected therewith (the
"Trademarks”);

amsamae
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(b} the patents and patent applications set forth on schedule 2 and all reissues,
divislons, continuations, continuations-in-part, rengwals, extensions and re-examinations thereof
and amendments thereto hereto {the “Patents”);

{c) the copyright registrations and applications set forth in Schedule 3 heretq,
and all extensions and renewals thereaf {the "Copyrights");

(d) all rights of any kind whatsoaver of Grantor accruing under any of the
foregoing provided by applicable law of any jurisdiction, by international treaties and conventions
and otherwise.throughout the world;

{e) any and ali royalties, fees, income, payments and other proceeds now or
hereafter due or payable with respect to any and all of the foregoing; and

(1] any and all claims and causes of action, with respect to any of the foregoing,
whether occurring hefore, on or after the data hereof, including atl rights to and claims for damages,
restitution and injunctive and other legal and equitable relief for past, present and future
infringement, misappropriation, violation, dilution, misuse, breach or default, with the right but no
obligation to sue for such legal and equitable relief and to collect, or gtherwise recover, any such
damages,

Notwithstanding anything contained in this IP Security Agreement to the contrary, the teem “1p
Collateral” shail not include any United States intent-to-use trademark applications for which an
amendment to allege use or statement of use has not been filed ynder 15 V.S.C § 1051c) or 15
U.5.C. § 1051(d), respectively, or if filed, has not been deemed in confarmance with 15 U.S.C. §
10514a} or examined and accepted, respectively, by the USPTO; provided, that, upon such filing and
acceptance by the USPTO, such intent-to-use trademark application shall be considered 1p
Collateral,

3. Recordation,

{a) With respect to the Patents angd Trademarks, Grantor hereby authorizes the
Commissioner for Trademarks and/or Patents for the USPTO, the CIPO and any other government
officials or authorities to record and register this (P Security Agreement upon request by the
Grantee or its counsel.

{b) With respect 1o the Copyrights, Grantor authorizes the Register of Copyrights
for the US Copyright Office, the CIPO and any other gavernment officials or autharities to record and
register this IP Security Agreament upon request by the Grantee or its counsel.

4. Special_Power of Attorney. Grantor will, concurrently with the execution and
delivery of this IP Security Agreement, execute and deliver to Grantee an original of a Special Power
of Attorney in the form of Exhibit 1 annexed hereto for the implementation of the assighment, sale
or other disposition of the ip Collateral pursuant to Grantes's exercise of the rights and remedies
granted to Grantee hereunder and under the other Loan Documents,

327832
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5, Other Documents. This IP Security Agreement has been entered into pursuant to and
in copjunction with the Loan Agraement, which is hereby incorporated by reference. The provisians
of the Loan Agreement shall supersede and control aver any conflicting or inconsistent provision
herein. The ohligations and covenants of Grantor relating to the 1P Collateral are as provided by the
Loan Agreement and nothing in this IP Security Agreement shall be deemed to limit such obligations
Or any representations or covenants pertaining to the iP Collateral. The rights and remedies of the
Grantee with respect to the IP Coliateral are as provided by the Loan Agreement and nathing in this
[P Security Agresment shall be deemed ta fimit such rights and remedies,

6. Execution_in Counterparts, This 1P Security Agreement may be executed in
counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract,
Delivery of an executed counterpart of 8 signature page to this IP Security Agreement by facsimile or
in electronic format (ie., “pdf” or “tif"} shall be effective as delivery of a manually executed
counterpart of this IP Security Agreement.

7. Sugcessars and Assigns. This IP Security Agreement will be binding on and shall inure
to the benefit of the parties hereto and their respective successors and assigns.

8, Gaverning_Law. This P Security Agreement and any claim, controversy, dispute or
cause of action (whether in contract or tort or otherwise) based upan, arising out of or relating to
this IP Security Agreement and the tra nsactions contemplated hereby and thereby shall be governed
by, and construed in accordance with, the laws of the United States and the State of New York,
without giving effect to any choice ot conflict of law provision ar rule (whether of the State of Naw
York or any other jurisdiction).

g, Disputes, All claims, disputes and controversies between the Grantor and Grantee,
whether in tort, contract or otherwise, arising out of or relating in any way to this Ip Security
Agreement, shall be governed by the dispute resolution provisions set forth in the Loan Agreement,
all of which are incorparated herein by reference, mutaris mutondis, as if such provisions were fully
set forth herein,

[Signoture page follows]
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IN WITNESS WHEREQF, Grantor has caused this IP Securit

y Agreement to be duly executed
and delivered by its duly authorized officer as of the date first abo

ve written,

GRANTOR:

BELL/AyﬂWELL LLC
oy

Mame:  ARTHUK gg%‘_ﬁ;
Title: __ VILE PREC)pewr

[IP Security Agreement)
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AGREED TO AND ACCEPTED:;

GRANTEE:
BANK OF AMERICA, N.A.

‘i Lt , .
W -’_‘_‘J‘//‘l ( s I,({-‘[, " f}( e
By: il et

Namé: g

e

—_—
.
=
e

Title: Authorized Signatory |

tP Security Agreement]
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SCHEDULE 1

Trademarks

See Attached.

[Schedute 1 - 4p Security Agrscment]
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SCHEDULE 3
Copyrights

See Attached,

[Nchedule 3 - 11 Security Agreement)
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EXHIBIT 1
to
IP Security Agreement

SPECIAL POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that BELL AND HOWELL, LLC {"Grantor”), heraby
appoints and constitutes BANK OF AMERICA, N.A. (“Grantee”), and sach officer thereof, its true
and lawful attorney, with full power of substitution and with full power and authority to perform
the following acts on its behalf following the occurrence and during the continuation of an Event of
Default, as such term is used in the Loan Agreement, dated of even date herewith, hetween
Grantor, Bell and Howell Canada Ltd., as a guarantor thereunder, and Grantee {as amended,
restated, supplemented, replaced or otherwise modified from time to time, the “Loan
Agreement”);

1 Execution and delivery of any and all agreements, documents, instruments of
assignment, or other papers which Grantee, in its discretion, deems necessary or advisable for the
purpose of assigning, selling, or otherwise disposing of alt right, title, and interest of Grantor in and
to any IP Collateral (as defined in the [P Security Agreement), or for the purpose of recording,
registering and filing of, or accomplishing any other formality with respect to the foregoing.

2. Execution and delivery of any and all documents, statements, certificates or other
papers which Grantee, in its discretion, deems necessary or advisable to further the purposes
described in paragraph 1 hereof.

This Special Power of Attorney, being a power coupled with an interest, is made pursuant to
that certain Intelfertual Property Security Agreement, dated of even date herewith, between
Grantor and Grantee (as amended, restated, supplemented, replaced or otherwise modified from
time to time, the “p Security Agreement”), and may not be revoked until Fylfl Payment of the
Obligations (as such terms are defined in the Loan Agreement)

'

Dated as of September 30, 2015,

[Signature Page Follows)

fhinhibit | -qp Security Agreement]
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IN WITNESS WHEREOF, Grantar has caused this Speclal Pawer of Attorney to be duly
executed and delivered by its duly authorized officer as of the date first above written,

GRANTORS:
BELL AND HOWELL, LLC
-
-~
B, L5 el

Narﬁe: ARTHUE Bew s e
Title:____ V128 Pags| pawy

UP Security Agreement - Speciat Power of Attorney)
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